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Abstract: Buying and selling and combining rights with benefits are two basic
methods for conducting accounting clearance in company amalgamation. They are
also an eternal topic for the accounting field. Although the two methods are of
differently theoretical grounds and can be applied to different businesses, the
distinction between them is becoming difficult to specify in view of the continuous
innovation of business affairs and the misunderstanding reflected in the field of
business implementation. Service integration does not directly mean combination of
the interests and rights, and whether the method of buying and selling or that of
combining rights with interest will thus be determined in accordance with the
economic nature of such an amalgamation.
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之若鹜，1991 年 AT&T 为了采用权益结合法而向 NCR 额外支付 3.75 亿美元的代价就是一个典

















2004 年 1 月 30 日，TCL 集团实现对 TCL 通讯的换股合并，同时整体上市。合并前，TCL 集
团已持有 TCL 通讯全部非流通股（占 TCL 通讯总股本的 56.7%），此次通过与 TCL 通讯流通股





































根据 TCL 集团吸收合并 TCL 通讯的合并报告书，我们可以得到表 2。在合并后存续公司中，原
TCL 集团股东的股权占了近 80%，远远超过半数，在将来对企业战略、经营活动的选择上，比其他股
东具有绝对优势。另外，值得注意的是，TCL 集团合并 TCL 通讯是分三步进行的。2003 年 9 月以每










































数股权，谁就能掌控管理层。TCL 集团 2004 年度报告表明，该公司的董事、监事、高管人员包括
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合并前 比例 合并后 比例
TCL通讯流通股股东的股权账面价值 24,970 11.3% 74,794 20.3%
原 TCL 集团股东的股权账面价值 195,521 88.7% 294,431 79.7%
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